SETTLEMENT AGREEMENT AND RELEASE

I. PARTIES

This Scttloment Agreement (“Agteement™} is éntered into by the State of Michigan (“the
State”) and Aventis Pharmaceuticals Ine. (“APT™), hereinafier collectively roferred to as “the
Parties ”

Il. PREAMEBLE

As a preamble to this Agreement, the Parties agree as follows;

A, Begimnitug in September 1997; Hoescht Marion Roussel Ine. (“HMR™, a
Délaware ¢orporation, raarketed and sold the prescription dug product dolés’?tr"on esylate, an
antfi-enstic, tigtkesd under the hrand name Anzemiet®., HMR sold Anzemét to various
custorngrsineluding, aﬁioﬁg- others, greup purchdsing organizations, w'h(j‘légafé;s, cﬁcdlégy
clintes; physicians, and hospitals. In a series of tranisactions begitming it December 1999; HMR
ultimnatel y became APT APl is a Délaware cotporation with its p‘rinciiaa_l place &f businéss
Bridgewater, New Jersey Following the transactions noted abovs, API contimued to market and

sell Anvemet to similat tybes of customeis,
B, The State tonténds that AP] sub_mittcd ot cavsed to be submitied claims for
payiment to the Medicald Progiam, 42 U:8.€. §§ 1396-1396v.
C ‘The State contends that it has certain civil claims against APT for engaging in the
following coriduct:

(i} During the pericd 'ﬁ"();n September 1, 1997 through June 30, 2004, APT
kr}fogfihgfy ;e't; répioited, and maintained or caused to bé set, feported, and maintained false,
fraudulent; and inflated Average Wholesale Prices, Suggested List Prices, Net Wholesals Prices,
andfor Wholesale Purchase Prices (the “Reported Piices™) for certain National Drug Codes for

Anzemet [isted in Attachment 1 (the “Covered Drugs™) that were substantially higher than the



prices that the vast majority of its customers actually paid for the Covered Drugs and krowiagly
used the artificial spread between the false, fraudulent, and inflated Reported Prices and the
actual acquisition cost of the Covered Prugs in marketing, promoting, and selling the Covered
Drugs to existing and potential customers API knew that the falsé and fraudulent reporting and
marketing scheniss wonld canse ifs cistomers to submit false and fandulent claims for
réimdbursement to Medicaid that were substantially higher than the custoriers” actual sequisition
cost for the €avered Drugs: Collectively, the conduct listed in this paragraph will be referred to
as the “Coversd Conduct.”

b TFlie Stafe contends that the Meditaid program was damaged as a result of the
Covéred Conduct,

E APT has previously entered into 4 Setflement Agréetnent with the United States of
Arnerica regarding the Covered Conduet (the “Federal Seitternent Agreement™).

. APIdenies the sllegations of the State as set forth in ptedmble paragraphs B, €,
and D of this Agreement and denios that it has any'lia%iiity‘re!gting i these contentions and
allegations.

G To avoid the delay, eﬁepeﬁse, inconvenience, and uncertainfy of protracted
litigation of these claims, the Partiés mutvaify desite to réach 4 full and final setdlement as set
forth Below.

III. TERMS AND CONDITIONS

NOW, THEREFORE, in reliance on the repiesentations contained herein and m
consideration of the mutual promises; covenants, and obligations in this Agreement, and for good
and valuable consideration, receipt of which is hereby ackmowledged, the Parties agree as
follows:

1. APT agrees t¢ pay to the United States and the States the sum of $182,820,000,

plus interest acoruing at a simple rate of 4 75% per annum from October 13, 2006, through and
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inctuding fHe effective date of the Pedéral Seitlement Agreerment {collectively the “Settlement
Amount™): API agrees to pay the Settlement Amount as follows: |

A No later than three basiness days from the effective date of the Federal
Seitlement Agreement, APT agrees to pay $172,600,000 plus interest accryiing at a simple rate of
4,75% per-dannui from Oetober 13, 2006, through and including the effective date of the Federal
Setflernent Agreemeént, to the United States by electronic finds transfer pursuant (¢ written
instruttions to be provided by the Civil Division of the United States Department of Justice.

B No later than three business days from the effective date of the Federal
Setflement Agreement, AP} agrees to pay $10,220,000 plus interest accruing at a shmple rate of
4 75% pét animin from October 13, 2006, through and including the effective date of the Federal
Settlement Agreement (‘;the State Setflement Amount”), into an aceount with a nations] banking
instifution fo eam interést as agreed upon betweén APL and the National Association of Me&icaid
Fiawd Control UI_H'I“S Settlement T garm (the “NAMFCU Team™)

C At the conclusion of the state setflenient process, when all those states that
elect to receive settlement funds purseant to the Agreement (the “Participating States”) have
executed agreements, as described in this Paragraph 1, API shali transfer the State Settlement
Athount ples the additional aforementioned interest, as set out in patagraph 1(B} above, to a
distribution accoufit designated by the NAMFCU Team, for distrib'utién fo the individual
Participating Stafes.

D The tofal portion of the Settlement Amount paid by API in settlement for
alleged injury to the Medicaid Program for the State is $791,027 09, consisting of a portion paid
to the State undér this Agreement aiid another portion paid to the federal gavernment as part of
thé Federal Scttlemamﬁmomlt. Thé individual portion of the State Settlemnent Amount allocable

fo the State is $357,925 11 (the “Individual State Seitlement Amount”).



E. The State shall be entitled to dishursement of its Individual State

Setttement Amount from the NAMECE distribution account only after the NAMFCU Team has
receive;! fully executed Agrecments ﬁom th;: Participating States and from API, or as otherwise
agieed by the NAMFCY Team and API " Funds not disburscd to any state (those allocable to
nonsparticipating stite(sy), plus initerest as set out in paragraph [{B) above, shall be promﬁﬂy
retumeéd to APT 4t thé conclusion of the state seitlement process.

p Ag successors o the aperations of API, satiofi-aventis US Ine. and sanofi-aventis
US ELC have entered into a Corporate Infegrity Agreernent with HHS/OIG in connection with
this matter {the “CIA”) and Will provide certified Pricing Information to the State and/ot the
appropiiate national commercial drug price reporting service (as directed by the Addendum to
this agreement} purstiant to the terms of said CIA  This Agdreenent is a Related State Settlement
A.g'g'féetrién‘t as that téam 1s used in Section ILT of the CTA. In accordance with Sections [11 1
and [I1.12 of the CIA, AP contends that the Pricing Information reported to the Michigan State
Niédii:aid Program pursiant to that CIA is confidential commersial or financial information and
priopriefaty frade'secrets and the State agrees to afford it the maximum degree of confidentiality
pertitted By state law, AH inforroation provided to the Michigan State Meadicaid prograin
pursuant to this Agreement shall bé made ava’i—I"‘aﬁI‘e to the State’s Medicaid Fraud Control Unit
upen request. No claim or cause of action may be brought by the State against AP, its
succéssors of affiliates comtending that the Pricing Information as desciibed in this paragraph
was impropeily calcnlated or reported unless: suchﬂ Information is inconsistent with Pricing
Enformation for the same products reported by API, ifs successots or afﬁ!f—atcss to uthet state ot
tederal government entities; or the Centers foi Medicare and Medicaid Services (CMS) concur
that such Information was improperly calculated or reported under federal laws and regulations.

3 In consideration of this Ag_’ecmené and payment set forth herein and subject to the
exceptions from the release sef forth in Paragraph 4 below, the State on' behalf of itself, its

4



officers; agents, agencies and departments shall refease and forever discharge AP, its presetnt
and former affiliates, patents, and divisions, and each of its predecessors and successors and each
of their present and former officers, directors, and employees from any ¢ivil or administrative
mienefary claim the Stafe has.or may have for any claim submitted or caused to be submitted fo
the State Medicaid Pibgram for the Covered Conduet, The payment of the Settlement Amount
fully discharges API from afy o’o%igéﬁo‘n to pay Medicaid-Telated restitution, damages, and/o1
any fine orpenalty to the State for the Covered Conduct, |

i ‘N.otwi’ﬁiséaﬁdiﬁg any term of thig Agrecment, mé State speciﬁcélly' does not
herein release APT, its present and former affiliates; parents, subsidiaries; and divisions, and each
of its and their prédecessors and sticoessors, and each of their present and former directots,
officers, and empldyees from any and all of the following: () any potential criminal, civil or
administrative cleiims arising under the State’s révenue codés; (b) any cifininal Hability; () any
civil or administrative liability that AP has or may have under any state statute, regulation, o
ritle not cavered by the release; (d) excejt as explicitly stated in this Agreement, any
adininistrative ability, including méndatory exclusion from the State’s Medicaid program; (g)
amy Hability to the State (or its, agencies) for any conduet other than the Covered Conduct except
as specifically tioted herein; or (fj any claims based upon such obligations as are created by this

Agreement
5. n constderation of the obligations of API set forth in this Agreement, conditioncd
upon APD’s paymeat in full of the State Seilement Amount into the Siate Settlement Account, as
provided in Aparagr-aph 1{B) abaive, and except as reserved in Paragraph 4 above, the State agrees
to release and refrain from instituting, directing or maintaining any administrative claim or any
action seeking exclision from the State’'s Medicaid program against APL its present and former

affiliates, parents, divisions, and each of its and their predecessors, successors, and each of their

present and former divectors, officers, and employees from any civil and administrative claims



for demages or penalties that the State has or tidy have relating to the Covered Conduet
Nothing in this Agréement precludés the State from {aking action against APL in the event that
APIis excluded by the Federal sovennment, or for conduct and practices (}’;her thag the Covert}&
Conduct The Medicaid Fraud Control Unit for the State further agrees to refrain from
recommending, catising of attemipting to cause aty administrative action or sanction, includirig
debarrtiesit, by any other goverhent agénty of the State for the Covered Ccnduct.. The State
does rot have the authority t rzledse API from any claims or actions which may be asserted by
privite payers or insurers, including those that are paid by a state’s Medicaid program o &
éapitated basis

é. API fully and finally releases the State, ifs agencies, eniployees; servants, and
agerits from any elaims {including attomeys fees, costs, and expénses of every kind and howevet
denomimgted) which AP has asserted, could have asserfed, or may assert in the future agamst the
State, its agencies; bmployees, servants, and agenfs, rélated to or arising from the investigation of
the Covered Conduct up o the eﬁ’écﬁve date of this Agreement.

7. APT aprees {0 cooperate fully and truthfully with the State’s investigation of
individuals and enitifies not spacifically released in this Agreement. More specifically, upon
reasonable notice, APT will make reasonable efforis to facilitate acoess t6, and encourage the
cooperation of, its diréci:crs:, officers, and employees for interviews and testimony, consistent
with tie rights.and privileses of such individuals or of AP], and will make reasonable effoits to
furnish te the State , upon teasonable request, all non-privileged documents and records in its
possession, custedy or confrol relating to the Covered Conduct or conduct by any other person ot
entity similar (6 the Covered Conduet

3 API waives and will not assert anty defenses i may have to any criminal
prosecution or administrafive action relating fo the Covered Conduct which defenses may be
hased in whele or in part on 2 contention that, under the Double Jeopardy Clause of the Fifth
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Amendment of the Constitation, or under the Excessive Fines Clanse in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such ciiminal prosecution ot
administative gction

9. The Settletnent Arhont that APT shall pay wili not be decreased as a tesult of the
denial of claims for payment 10w being withheld from payment by the State’s Medicaid program
or other state paycr related 1o the Covered Conduct: 1f applicable, API agiees not to resubmit to
the prograin any previously denied claims where such denial resufted from thf; Covered Conduct
and agrees not to appesl any $uch denials of claims

10, This Agréement i§ intended to ba for the benefit of the Parties only, and by this
instruiient the Parties do not reledse any claiing against aity other person or entify.

11.  Nothing in any provision of this Agreément cofistifutes ait agréement by the State
congerning the chardcterization of the Settlement Athount for parposes of the state intérnal
eVenae laws.

12, This Agreement does hot constitute an admission by day person or entity, and

shall riot be construed as an admission by any person or entity, with 1espect o any issues of law
or fact.

13.  APIwarrants that it has reviewed its financial sitvation and that it currently is
solvént within the meaning of 11 U'S.C. 547(0)(3) and 548 ()(1)(B){D(Y, and shall remain
solvent following paymert to fhc Ui}ﬂtcd States and the Participating States of the Settlement
Amount Further, the Parties warrant that, in evaluating whether to execute this Agreemert,
they: () have intended that the mutual promises, covenants, and obligations set forth constitute a
conteriporanetus exchange for new value given to API within the meaning of 11 U.S.C.
547(e}(1) ; and _('5-}: conielude that these mutual prbmises,_ covenants, and obligations do, in fact,
constituig such 2 confemporanetus exchange. ;Evfther', the Parties warrant that the mutual
promises, covetiants, aid obligations set foith herein are intendad to and do, in fact, represent 4
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reasonably equivalent exchange of value that is rot ftended £6 hinder, delay, or deftaud any
entity fhat APT was ot became indebted o ot or after the date of transfer, within the meaning of
11 US.C. 548¢a)(1).

14, In addition to all othiér payment and responsibilities under this Agréement, API
agrees to pay all teasosable travel costs and expenses of the NAMFCU Team. API will pay this
amiount by separate check or wire transfer made payable to the National Association of Medi’cgé d
Fraud Control Units after the Par’draii;‘m’d1’1-5,4r States execiits this Agresment. |

15 APlIrcpresents that this Agreement is freely and voluntarily entered into without
any degree of duress o-ri com_;_)u-lss‘ioﬁ whatscever

16, The imdersigned API signatory represents and warrants that he is duly authorizéd
as 4 result of approi}ﬁfate corporate action fo execute this Agreement. The undersigned State
signatories represent that they aré signing this Agreement in their officié] capacities and they are
authorized to execute this Agreemeht on behaif'of'ﬁle State through their respectivie agencies and

departments,

¥7 This Agreerent is govemsd by the laws of the State of Michigan.

18 This Apreement is effective on the dafe of sighafire of the last signatory to the
Agréemerit

19 This Agreement shall he binding on 2l successors, tr ansferees, heits and assigns
of fiie Partics.

20:  This Agreement constitutes the complete agreement between the Parties with
regard to the Covéred Condect. This Agreement may not be arended except by wriften conserit
of the Parties.

21 Each party agrees to perform any further acts and to execute and deliver any

further documents reasonably nocessary to carry out this Agreement, This Agreement may be



executed in countérpars, each of which shall constifufe an original and all of which shall

constifute ene and thé same Agreement



F}o,g THE STATE OF MICHIGAN:

e

'i&"r"&{u—, (‘3 %ev:!;

. Far the Stafe of M.lchjgan Medxcaid ngram

i\ By Pated: HJ“&{ZUC}“} :

FOR AVEN TiS PBARI\&ACEUTICALS INC. (“ 1%y

':zy { ifg ﬁt}u’ WMJ; Dated: 11/ fq/& X

{

ﬁ,ame Jobn M. Spingdto

Positiom Vice President and Cemeral Couusel; US Legal
Aventis Pharmaccuticals Ine,

By:

AP Federal 'f'_payéz‘lgienﬁ-ﬁcati' smber:  13-2563549

f s
Dated: 1 /@/ .9

3 355 G:a’:xd Boutevard
Kansas City; MO 64108-2613

Counscl fo Aventis Pharmacenticals Inc
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ADDENDUM

Desienation of Reporting Service

1) The State of Michigan requiests that the Pricing Information referred to ia Section 111 2 of
this State Agreement and the CIA be sent fo fi— u.ei' /Da.xfn,/gad,é {a natio,na_fi
’

commercial drug price reforting sérvice)

If during the time pexiod covered by the CIA (5 years from the effective date thereof) the
State changss of suppléments its cormercial drug price reporting seivice, the State may notify
sanofi-aventis at the address below in writing of said change and the effettive date thercof
Sanofi-aventis shall then prompily commence reporting the Pricing Information fo the
subsequent 'cc;nrﬁerciai d'rizg ptice réporﬁng service in accordance with Sections IMIL and
I 1.7 of thie CIA.

Sanofi-aventis contact information for the abdvan

Desivnation of State Medicaid Contact

2} The State of Michigan reguests that the Pricing Information referred fo in Section HI 2 of

this State AgI sement and the CIA be sent to the Michigan State Medicaid program cfo:

/ng_ sLﬂﬁke-u m%m?ﬂgﬁﬁm ’Q'/'V'a:%

Nne

Hpos, ?&g <t B0 TY hovime , KT
Address J ) o
(511} 335-5223 - mx?j,_wm 69~ 1977

Plione/fax/ernail

(5¢7) a4l -%08T~

§koa£-?xs@ww’@7°§ NS 4



ATTACHMENT 1

Afizemeét Tajéction {dolasetron mesylate) 20 tng/mi

Strength - - Description | NDC

100 m/ml ' 5l single-use vial  00083-1206-32

5%}{)mg/25ml ' 25 miL m{i}fidose vial | 00088120026




